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ASSEMBLEE GENERALE EXTRAORDINAIRE DU 23 DECEMBRE 2016 
No 4617/2016 

In the year two thousand and sixteen, on the twenty third day of December. 

Before Maitre Danielle KOLBACH, notary residing in Redange-sur-Attert, Grand 
Duchy of Luxembourg, 

THERE APPEARED: 

Colony Capital Operating Company LLC, a limited liability company, 
incorporated and existing under the laws of the State of Delaware (USA), having its 
registered office 2711 Centerville Road, Suite 400, DE-19808 Wilmington, USA, 
registered with the Delaware Division of Corporations under number 4987744, 
here represented by Sara Lecomte, employee, professionally residing in Redange- 
sur-Attert, by virtue of a proxy, given under private seal, which after having been 
initialled ne varietur by the proxy holder of the appearing party and the notary, shall 
remain annexed to this deed to be filed at the same time with the registration 
authorities, 

being the sole shareholder (the “Sole Shareholder”) of ColHT S.a r.l. (hereinafter 
the “Company”), a private limited liability company ( societe a responsabilite 
limitee), having its registered office at 121, rue de la Faiencerie, L-1511 
Luxembourg, Grand Duchy of Luxembourg, with a share capital of twelve thousand 
six hundred Euro (EUR 12,600.-), registered with the Luxembourg Registre de 
Commerce et des Societes under number B 195 732, incorporated pursuant to a deed 
of Maitre Danielle Kolbach, notary residing in Redange-sur-Attert on 23 March 
2015, published in the Memorial C, Recueil des Societes et Associations number 
1293 on 19 May 2015. The articles of association of the Company have not been 
amended since the incorporation of the Company. 

The appearing party declared and requested the notary to record that: 

The Sole Shareholder holds all the twelve thousand six hundred (12,600) shares, of a 
nominal value of one Euro (EUR 1.-) each, so that decisions can validly be taken on 
the following items: 


AGENDA 




1. Creation of ten (10) classes of shares, namely class A shares, class B shares, class 
C shares, class D shares, class E shares, class F shares, class G shares, class H 
shares, class I shares and class J shares, the shares of such classes having each a 
nominal value of one Euro (EUR 1.-) and with such rights and obligations as set 
forth below in item (4) of this Agenda. 

2. Reclassification of the existing twelve thousand six hundred (12,600) shares in 
issue in the Company into twelve thousand (12,000) class A shares and six 
hundred (600) class B shares. 

3. Increase of the issued share capital of the Company by an amount of one hundred 
and seven thousand four hundred Euros (EUR 107,400) so as to raise it from its 
current amount of twelve thousand six hundred Euros (EUR 12,600.-) to one 
hundred and twenty thousand Euros (EUR 120,000) by the issue of a total 
number of one hundred and seven thousand four hundred (107,400) new shares 
divided in nine (9) different classes as follows: 

- eleven thousand four hundred (1 1,400) class B shares, 

- twelve thousand (12,000) class C shares, 

- twelve thousand (12,000) class D shares, 

- twelve thousand (12,000) class E shares, 

- twelve thousand (12,000) class F shares, 

- twelve thousand (12,000) class G shares, 

- twelve thousand (12,000) class H shares, 

- twelve thousand (12,000) class I shares, and 

- twelve thousand (12,000) class J shares, 

each share with a nominal value of one Euro (EUR 1.-) (the “New Shares”), for a 
total subscription price of nine hundred and eighty-seven thousand four hundred 
Euros (EUR 987,400) (the “Subscription Price”); payment of the Subscription 
Price by the Sole Shareholder through the contribution in kind of a claim 
(pursuant to a shareholders’ advance) amounting to nine hundred eighty-seven 
thousand four hundred Euros (EUR 987,400) by the Sole Shareholder out of 
which one hundred seven thousand four hundred Euros (EUR 107,400) will be 
allocated to the share capital of the Company and eight hundred eighty thousand 
(EUR 880,000) will be allocated to the share premium account of the Company; 

4. Subsequent amendments of the articles of association of the Company and 
restatement in order to reflect the creation of new classes of shares and the 
capital increase as well as to adapt them to the provisions of the law of 10 August 
1915 on commercial companies, as amended, so that they read as follows: 
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1. NAME 

A private limited liability company (societe a responsabilite limitee) with the name of 
"ColHT S.a r.l. " (the “Company”) is hereby formed by the appearing parties and all 
persons who will become Shareholders thereafter. The Company will be governed by 
these articles of association (the “Articles”) and the law of 10 August 1915 on 
commercial companies, as amended (the “Law”). 

2. CORPORATE OBJECT 
The purpose of the Company is: 

(i) the acquisition, holding and disposal, in any form, by any means, whether directly 
or indirectly, of participations, rights and interests (in whatsoever form or other) in 
Luxembourg and foreign companies, 

(ii) the acquisition by purchase, subscription, or in any other manner, as well as the 
transfer by sale, exchange or in any other manner of stock, shares, bonds, 
debentures, notes and other securities or financial or debt instruments of any kind 
and 

(Hi) the ownership, development, management and disposal of a portfolio of any 
assets (including, apart from the assets referred to in (i) and (ii) above, patents or 
other intellectual property rights of any nature or origin). 

In addition, the Company may acquire and sell real estate properties, for its own 
account, either in the Grand Duchy of Luxembourg or abroad and it may cany out 
all operations relating to real estate properties. 

The Company may borrow in any form and proceed to the issues of bonds, 
convertible or not and debentures, except by way of public offer. It may enter into 
any type of loan agreement and it may issue, by way of private placement only, notes, 
bonds and any kind of debt and equity securities. It may lend funds (with or without 
security) including, without limitation, the proceeds of any borrowings and/or issues 
of securities, to its subsidiaries, affiliated companies and any other companies. 

The Company may also give guarantees and pledge, transfer, encumber or otherwise 
create and grant security over all or some of its assets to guarantee its own 
obligations and those of any other company, and, generally, for its own benefit and 
that of any other company or person. For the avoidance of doubt, the Company may 
not cany out any regulated activities of the financial sector without having obtained 
the required authorisation. 

The Company may enter into, execute and deliver and perform any swaps, futures, 
forwards, derivatives, options, repurchase, stock lending and similar transactions. 
The Company may generally use any techniques and instruments relating to 
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investments for the purpose of their efficient management, including, but not limited 
to, techniques and instruments designed to protect it against credit, currency 
exchange, interest rate risks and other risks. 

The descriptions above are to be construed broadly and their enumeration is not 
limiting. The Company's purpose shall include any transaction or agreement which 
is entered into by the Company, provided they are incidental or conducive to the 
attainment of the Company's purpose described above. 

In general, the Company may take any controlling and supervisory measures and 
cany out any operation or transaction which it considers necessaiy or useful in the 
accomplishment and development of its purpose. 

The Company may carry out any commercial, industrial, and financial operations, 
which are directly or indirectly connected with its purpose or which may favour its 
development. 

3. DURATION 

The Company is established for an unlimited period. 

4. REGISTERED OFFICE 

The registered office is established in the municipality of Luxembourg. 

It may be transferred within the same municipality or in any other municipality in the 
Grand Duchy of Luxembourg by a resolution of the Shareholders of the Company 
(the “General Meeting") or by a resolution of the board of managers or the sole 
manager, as the case may be, in which case the board of managers or the sole 
manager, as the case may be, shall have the power to amend the Articles 
accordingly. 

The Company may have offices and branches, both in Luxembourg and abroad. 

In the event that the sole manager, or as the case may be the board of managers, 
should determine that extraordinary political, economic or social developments have 
occurred or are imminent that would interfere with the normal activities of the 
Company at its registered office, or with the ease of communication between such 
office and persons abroad, the registered office may be temporarily transferred 
abroad until the complete cessation of these abnormal circumstances; such 
temporary measures shall have no effect on the nationality of the Company which, 
notwithstanding the temporary transfer of its registered office, will remain a 
Luxembourg company. Such temporary measures will be taken and notified to any 
interested parties by the sole manager or as the case may be the board of managers. 
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5. SHARE CAPITAL 

5.1 The issued share capital amounts to one hundred and twenty thousand Euros 
(EUR 120,000.-). It is represented by a total of one hundred and twenty thousand 
(120,000) shares of different classes being, 

twelve thousand (12,000) class A shares, 
twelve thousand (12,000) class B shares, 
twelve thousand (12,000) class C shares, 
twelve thousand (12,000) class D shares, 
twelve thousand (12,000) class E shares, 
twelve thousand (12,000) class F shares, 
twelve thousand (12,000) class G shares, 
twelve thousand (12,000) class H shares, 
twelve thousand (12,000) class I shares, and 
twelve thousand (12,000) class J shares, 

each fully paid-up and with a nominal value of one Euro (EUR 1.-) each. In the 
Articles, “Shareholders ” means the holders at the relevant time of the shares and a 
“Shareholder” shall be construed accordingly. 

5.2 The capital of the Company may be increased or reduced by a resolution of 
the Shareholders adopted in the manner required for amendment of these Articles. 

5.3 The share capital of the Company may be reduced through the cancellation of 
shares including by the cancellation of one or more entire classes of shares through 
the repurchase and cancellation of all the shares in issue in such class(es). In the 
case of repurchases and cancellations of classes of shares such cancellations and 
repurchases of shares shall be made in the reverse alphabetical order (starting with 
class J). 

5.4 In the event of a reduction of share capital through the repurchase and the 
cancellation of a class of shares (in the order provided for in article 5.3), the rights 
of the holders of such class of shares will be limited to the Total Cancellation 
Amount, pro rata to their holding in such class. The holders of shares of the 
repurchased and cancelled class of shares shall receive from the Company an 
amount equal to the Cancellation Value Per Share for each share of the relevant 
class held by them and cancelled. 

The Cancellation Value per Share shall be calculated by dividing the Total 
Cancellation Amount by the number of shares in issue in the class of shares to be 
repurchased and cancelled. 
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5.5 The Total Cancellation Amount shall be an amount determined by the sole 
manager or the board of managers, as the case may be, and approved by the General 
Meeting on the basis of the relevant Interim Accounts. The Total Cancellation 
Amount for each of the classes J, I, H, G, F, E, D, C, B and A shall be limited to the 
Available Amount of the relevant class at the time of the cancellation of the relevant 
class, but can be a lower amount to the extent resolved by the General Meeting in the 
manner provided for an amendment of these Articles. 

5.6 Upon the repurchase and cancellation of the shares of the relevant class, the 
Cancellation Value per Share will become due and payable by the Company. 

5 . 7 Any available share premium shall be distributable. 

5.8 The Company may establish a share premium account (the “ Share Premium 
Account ”) into which any premium paid on any share is to be transferred. Decisions 
as to the use of the Share Premium Account are to be taken by the sole manager or 
as the case may be, the board of managers, subject to the Law and the Articles. 

6. AMENDMENTS TO THE SHARE CAPITAL 

The share capital may be increased or reduced at any time by a decision of the sole 
Shareholder or of the General Meeting, in accordance with article 14.2 of the 
Articles. 

7. PROFIT SHARING 

Each share entitles to dividend distributions in direct proportion to the number of 
shares in existence. 

8. INDIVISIBLE SHARES 

Towards the Company, the Company's shares are indivisible, and only one owner is 
admitted per share. Joint co-owners have to appoint a sole person as their 
representative towards the Company. 

9. TRANSFER OF SHARES 

In case of a sole Shareholder, the Company's shares held by the sole Shareholder are 
freely transferable. 

In case of plurality of Shareholders, the transfer of shares inter vivos to third parties 
must be authorised by the General Meeting who represent at least 75% of the paid-in 
capital of the Company. No such authorisation is required for a transfer of shares 
among Shareholders. 

The transfer of shares causa mortis to third parties must be accepted by the 
shareholders who represent three-quarters of the rights belonging to the surviving 
Shareholders. 

The requirements of articles 189 and 190 of the Law apply to the Company. 
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10. REDEMPTION OF SHARES 

The Company shall have power to acquire shares in its own capital provided that the 
Company has sufficient distributable reserves and profits to that effect and in 
compliance with the provisions of the Law. 

The acquisition and disposal by the Company of shares held by it in its own share 
capital shall take place by virtue of a resolution of and on the terms and conditions 
to be decided upon by the sole Shareholder or the General Meeting. The quorum and 
majority requirements applicable for amendments to these Articles shall apply in 
accordance with article 14.2 of these Articles. 

11. DEATH, SUSPENSION OF CIVIL RIGHTS, INSOLVENCY OR 

BANKRUPTCY OF THE SHAREHOLDERS 

The death, suspension of civil rights, insolvency or bankruptcy of the sole 
Shareholder or of one of the Shareholders will not terminate the Company. 

12. MANAGEMENT 

The Company is managed by one or more managers. If several managers have been 
appointed, they will constitute a board of managers. The manager(s) need not to be 
Shareholders. The manager(s) are appointed, revoked and replaced by a decision of 
the General Meeting, adopted by Shareholders owning more than half of the share 
capital. 

A chairman pro tempore of the board of managers may be appointed by the board of 
managers for each board meeting of the Company. The chairman, if one is 
appointed, will preside at the meeting of the board of managers for which he/she/it 
has been appointed. The board of managers will appoint a chairman pro tempore, if 
one is appointed, by vote of the majority of the managers present or represented at 
the board meeting. 

In dealing with third parties, the sole manager, or in case of plurality of managers, 
the board of managers will have all powers to act in the name and on behalf of the 
Company in all circumstances and to carry out and approve all acts and operations 
consistent with the Company's objects. 

All powers not expressly reserved by law or the present Articles to the General 
Meeting fall within the power of the sole manager, or in case of plurality of 
managers, of the board of managers. 

The Company shall be bound by the sole signature of its sole manager, and, in case 
of plurality of managers, by the joint signature of any two (2) managers. 

The manager, or in case of plurality of managers, the board of managers may 
delegate their powers for specific tasks (including the delegation of the performance 
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of specific day-to-day management powers pertaining to transactions effectuated in 
the normal course of business) to one or several ad hoc agents. The manager, or in 
case of plurality of managers, the board of managers will determine each agent's 
responsibilities and remuneration (if any), the duration of the period of 
representation and any other relevant conditions of his/her/its agency. 

In case of plurality of managers, the resolutions of the board of managers shall be 
adopted by the majority of the managers present or represented. The board of 
managers may deliberate or act validly only if at least the majority of its members is 
present or represented at a meeting of the board of managers. 

In case of plurality of managers, written notice of any meeting of the board of 
managers will be given to all managers, in writing or by telefax or electronic mail (e- 
mail), at least 24 (twenty-four) hours in advance of the hour set for such meeting, 
except in circumstances of emergency. A meeting of the board of managers may be 
convened by any manager. This notice may be waived if all the managers are present 
or represented, and if they state that they have been informed on the agenda of the 
meeting. Separate notice shall not be required for individual meetings held at times 
and places prescribed in a schedule previously adopted by a resolution of the board 
of managers. 

A manager may act at a meeting of the board of managers by appointing in writing or 
by telefax or electronic mail (e-mail) another manager as his/her /its proxy. A 
manager may also participate in a meeting of the board of managers by conference 
call, videoconference or by other similar means of communication allowing all the 
managers taking part in the meeting to be identified and to deliberate. The 
participation by a manager in a meeting by conference call, videoconference or by 
other similar means of communication mentioned above shall be deemed to be a 
participation in person at such meeting and the meeting shall be deemed to be held 
at the registered office of the Company. The decisions of the board of managers will 
be recorded in minutes to be held at the registered office of the Company and to be 
signed by the managers attending, or by the chairman of the board of managers, if 
one has been appointed. Proxies, if any, will remain attached to the minutes of the 
relevant meeting. 

Notwithstanding the foregoing, resolutions of the board of managers may also be 
passed in writing in which case such circular resolutions shall consist of one or 
several documents containing the resolutions and signed by each and eveiy 
manager. The date of such circular resolutions shall be the date of the last signature. 
Such circular resolutions are deemed to be taken in Luxembourg. 
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13. LIABILITY OF THE MAN A GER(S) 

The manager or the managers (as the case may be) assume, by reason of their 
position, no personal liability in relation to any commitment validly made by them in 
the name of the Company. 

14. GENERAL MEETING OF THE SHAREHOLDERS 

14.1. Powers and voting rights 

(i) Resolutions of the Shareholders shall be adopted at a General Meeting or by 
way of circular resolutions (the ‘ Shareholders Circular Resolutions ”) in 
case the number of Shareholders of the Company is less than or equal to sixty 
(60). 

(ii) Where resolutions are to be adopted by way of Shareholders Circular 
Resolutions, each Shareholder shall be sent an explicit draft of the 
resolution(s) to be passed, and shall sign the resolution (s). Shareholders 
Circular Resolutions signed by all the Shareholders shall be valid and 
binding as if passed at a General Meeting duly convened and held and shall 
bear the date of the last signature. 

(Hi) Each share entitles to one (1) vote. 

14.2. Notices, quorum, majority and voting procedures 

The General Meeting will meet upon call by the board of managers or the sole 
manager, as the case may be, pursuant to a notice setting forth the agenda sent at 
least eight (8) days prior to the date of the meeting to each Shareholder addressed, 

(i) by registered mail to Shareholders to their address set out in the register of 
Shareholders held by the Company or 

(ii) if a Shareholder has individually accepted other means of communications by, 

(x) email at the email address provided by the Shareholder and recorded in the 
register of Shareholders of the Company, (y) by ordinary mail or express courier at 
the Shareholder’s address set out in the register of Shareholders or (z) any other 
means of communications accepted by such a Shareholder. 

Such a Shareholder may at any time revoke its consent to a convening means of 
communication other than the registered mail provided that its revocation is received 
by the Company at least fifteen (15) days prior to the date on which the meeting shall 
take place. If the entire share capital of the Company is represented at a meeting the 
meeting may be held without prior notice. 

In the case of written resolutions, the text of such resolutions shall be sent 

(i) by registered mail to the Shareholders at their addresses inscribed in the register 

of Shareholders held by the Company or 
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(ii) if a Shareholder has individually accepted other means of communications by (x) 
email at the email address provided by the Shareholder and recorded in the register 
of Shareholders of the Company at least fifteen (15) days before receipt of the text of 
the resolutions (y) by express courier or (z) any other means of communications 
accepted by such a Shareholder. The resolutions shall become effective upon the 
approval of the majority as provided for by law for collective decisions (or subject to 
the satisfaction of the majority requirements, on the date set out therein). Unanimous 
written resolution may be passed at any time without prior notice. 

Resolutions to be adopted at General Meetings or by way of Shareholders Circular 
Resolutions shall become effective upon the approval of the majority as provided for 
by law for collective decisions (or subject to the satisfaction of the majority 
requirements, on the date set out therein). Unanimous written resolution may be 
passed at any time without prior notice. 

Except as otherwise provided for by law, decisions of the General Meeting shall be 
validly adopted if approved by Shareholders representing more than half of the share 
capital. If this majority is not reached at the first General Meeting or first written 
consultation, the Shareholders shall be convened to a second General Meeting or 
consulted a second time, and decisions shall be adopted by a majority of the votes 
cast, regardless of the proportion of the share capital represented. 

Decisions concerning the amendment of these Articles and the change of nationality 
are taken by the Shareholders representing at least three-quarters of the share 
capital. The increase of the commitments of the Shareholders shall be approved by 
all Shareholders. 

Any Shareholder may participate to a General Meeting by conference call, video 
conference, or similar means of communications equipment whereby (i) the 
Shareholders attending the meeting can be identified, (ii) all persons participating in 
the meeting can hear and speak to each other, (Hi) the transmission of the meeting is 
performed on an ongoing basis and (iv) the Shareholders can properly deliberate. 
Participation in a meeting by such means shall constitute presence in person at such 
a meeting. For the purpose of this paragraph, a Shareholder or its proxyholder shall 
nonetheless attend the meeting in person at the registered office of the Company. Any 
change in the nationality of the Company and any increase of a Shareholder’s 
commitment in the Company shall require the unanimous consent of the 
Shareholders. 

15. SOLE SHAREHOLDER 
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The sole Shareholder shall exercise all powers conferred by the Law to the General 
Meeting. Any reference in the Articles to the Shareholders and the General Meeting 
or to Shareholders Circular Resolutions is to be read as a reference to such sole 
Shareholder or the resolutions of the latter, as appropriate. 

The resolutions of the sole Shareholder shall be recorded in minutes or drawn up in 
writing. 

16. FINANCIAL YEAR 

The Company's financial year starts on 1 January and ends on 31 December of each 
year. 

1 7. FINANCIAL ST A TEMENTS 

The sole manager or the board of managers, as the case may be, shall draw up the 
annual accounts of the Company that shall be submitted to the approval of the 
General Meeting or of the sole Shareholder. 

18. APPROPRIA TION OF PROFITS, RESER VES 

Out of the net profit, five percent (5%) shall be placed into a legal reserve account. 
This deduction ceases to be compulsory when such reserve amounts to ten percent 
(10%) of the issued share capital of the Company. 

The balance may be distributed to the Shareholders upon decision of a General 
Meeting in accordance with the provisions set forth hereafter. 

The Shareholders may decide to declare and pay interim dividends on the basis of 
statements of accounts prepared by the sole manager or the board of managers, as 
the case may be, showing that sufficient funds are available for distribution, it being 
understood that the amount to be distributed may not exceed profits realised since 
the end of the last accounting year increased by profits carried forward and 
distributable reserves but decreased by losses carried forward and sums to be 
allocated to a reserve to be established by law, in accordance with the provisions set 
forth hereafter. 

The Share Premium Account may be distributed to the Shareholders upon decision of 
the sole manager or the board of managers, as the case may be, in accordance with 
the provisions set forth hereafter. The General Meeting may decide to allocate any 
amount out of the Share Premium Account to the legal reserve account. 

The dividends declared may be paid in any currency selected by the sole manager or 
the board of managers, as the case may be, and may be paid at such places and times 
as may be determined by the sole manager or as the case may be the board of 
managers. The sole manager or as the case may be the board of managers may make 


- 11 - 



a final determination of the rate of exchange applicable to translate dividend funds 
into the currency of their payment. 

In the event of a dividend declaration, such dividend shall be allocated and paid as 
follows: 

(i) each class A share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point ten per cent (0.10%) per annum of the 
nominal value of such share, then 

(ii) each class B share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point fifteen per cent (0.15%) per annum of the 
nominal value of such share, then, 

(Hi) each class C share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point twenty per cent (0.20%) per annum of the 
nominal value of such share, then, 

(iv) each class D share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point twenty-five per cent (0.25%) per annum of 
the nominal value of such share, then, 

(v) each class E share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point thirty per cent (0.30%) per annum of the 
nominal value of such share, then, 

(vi) each class F share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point thirty-five per cent (0.35%) per annum of 
the nominal value of such share, then, 

(vii) each class G share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point forty per cent (0.40%) per annum of the 
nominal value of such share, then, 

(viii) each class H share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point forty-five per cent (0.45%) per annum of 
the nominal value of such share, then, 

(ix) each class I share (if any) shall entitle to a cumulative dividend in an 
amount of not less than zero point fifty per cent (0.50%) per annum of the 
nominal value of such share; and 

(x) the balance of the total distributed amount shall be allocated in its 
entirety to the holders of the last class in the reverse alphabetical order (i.e. 
first class J shares, then if no class I shares are in existence, class H shares 
and in such continuation until only class A shares are in existence). 
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19. LIQUIDATION 

At the time of winding up of the Company the liquidation will be carried out by one 
or several liquidators, Shareholders or not, appointed by the Shareholders who shall 
determine their powers and remuneration. 

Under the liquidation of the Company, the surplus assets of the Company available 
for distribution among Shareholders shall be distributed to the Shareholders, by way 
of advance payments or after payment (or provisions, as the case may be) of the 
Company's liabilities. 

The provisions of article 18 shall apply mutatis mutandi to such payments. 

20. STATUTORY AUDITOR - EXTERNAL AUDITOR 

In accordance with article 200 of the Law, the Company needs only to be audited by 
a statutory auditor if it has more than 60 (sixty) Shareholders. An external auditor 
needs to be appointed whenever the exemption provided by article 69 (2) of the 
Luxembourg act dated 19 December 2002 on the trade and companies register and 
on the accounting and financial accounts of companies does not apply. 

21. DEFINITIONS 

In these Articles, the following words and expressions shall have the following 
meanings, respectively: 

Available means the total amount of net profits of 
Amount the Company (including carried forward 

profits) increased by (i) any freely 
distributable share premium / capital 
contribution without the issue of shares 
(account 115 of the Luxembourg 
standard chart of accounts) and other 
freely distributable reserves and (ii) as 
the case may be by the amount of the 
share capital reduction and legal reserve 
reduction relating to the class of shares 
to be cancelled but reduced by (i) any 
losses (included carried forward losses), 

(ii) any sums to be placed into non- 
distributable reserve(s) pursuant to the 
requ irements of law or of the articles and 
(Hi) any Profit Entitlement, each time as 
set out in the relevant Interim Accounts 
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(without for the avoidance of doubt, any 
double counting) so that: 

AA = (NP + P+ CR) -(L+LR+ PE) 

Whereby: 

AA = Available Amount 

NP = net profits (including carried 

forward profits) 

P = any share premium / capital 
contribution without the issue of shares 
(account 115 of the Luxembourg 
standard chart of accounts) and freely 
distributable reserves 
CR = the amount of the share capital 
reduction and legal reserve reduction 
relating to the class of shares to be 
cancelled 

L = losses (including carried forward 
losses) expressed as a positive amount 
LR = any sums to be placed into non- 
distributable reserve(s) pursuant to the 
requirements of law or of the articles 
PE = Profit Entitlement 

Interim means the interim accounts of the 

Accounts Company as at the relevant Interim 

Account Date. 

Interim means the date no earlier than eight (8) 

Account Date days before the date of the repurchase 
and cancellation of the relevant class of 
shares. 

Profit Means the dividends allocated to the 

Entitlement other classes of shares not redeemed, to 
the extent accrued and unpaid at the time 
of the redemption. 

22. REFERENCE TO LEGAL PROVISIONS 

Reference is made to the provisions of the Law for all matters for which no specific 
provision is made in these Articles. 
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Having duly considered each item on the agenda, the Sole Shareholder takes, and 
requires the undersigned notary to enact, the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder resolves to create ten (10) classes of shares, namely class A 
shares, class B shares, class C shares, class D shares, class E shares, class F shares, 
class G shares, class H shares, class I shares and class J shares, the shares of such 
classes having each a nominal value of one Euro (EUR 1.-) and with such rights and 
obligations as set out in item (4) of the agenda. 

SECOND RESOLUTION 

The Sole Shareholder resolves to reclassify the existing twelve thousand six hundred 
(12,600) shares in issue in the Company into twelve thousand (12,000) class A shares 
and six hundred (600) class B shares. 

THIRD RESOLUTION 

The Sole Shareholder resolves to increase the issued share capital of the Company 
by an amount of one hundred and seven thousand four hundred Euros (EUR 
107,400) so as to raise it from its current amount of twelve thousand six hundred 
Euros (EUR 12,600.-) to one hundred and twenty thousand Euros (EUR 120,000) by 
the issue of a total number of one hundred and seven thousand four hundred 
(107,400) new shares divided in nine (9) different classes as follows: 

- eleven thousand four hundred (1 1,400) class B shares, 

- twelve thousand (12,000) class C shares, 

- twelve thousand (12,000) class D shares, 

- twelve thousand (12,000) class E shares, 

- twelve thousand (12,000) class F shares, 

- twelve thousand (12,000) class G shares, 

- twelve thousand (12,000) class H shares, 

- twelve thousand (12,000) class I shares, and 

- twelve thousand (12,000) class J shares, 

each share with a nominal value of one Euro (EUR 1.-) (the “New Shares”). 

The New Shares were entirely subscribed for by the Sole Shareholder and fully paid 
up by way of a contribution in kind of a receivable of an amount of nine hundred and 
eighty-seven thousand four hundred Euros (EUR 987,400) held by the Sole 
Shareholder against the Company (the “Contribution in Kind”). 

The Contribution in Kind has been further described and valued by a report of the 
sole manager of the Company on 20 December 2016 (which valuation report shall 
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remain attached hereto to be registered with the present deed). The conclusion of the 
report is as follows: 

“The Sole Manager, on the basis of the aforementioned, considers that the 
documentation and assurance received provide adequate substantiation as to the 
existence and extent of the Contribution in Kind. 

The Sole Manager is of the opinion that the Contribution in Kind as described above, 
as offered by the Sole Shareholder in consideration for the issue of eleven thousand 
four hundred (11,400) class B shares, twelve thousand (12,000) class C shares, 
twelve thousand (12,000) class D shares, twelve thousand (12,000) class E shares, 
twelve thousand (12,000) class F shares, twelve thousand (12,000) class G shares, 
twelve thousand (12,000) class H shares, twelve thousand (12,000) class I shares, 
twelve thousand (12,000) class J shares in the Company with a nominal value of 1 
Euro each, is equal to an aggregate total amount of 987.400 Euros which 
corresponds at least to the nominal value of the New Shares to be issued by the 
Company, and that, accordingly, the Company may issue eleven thousand four 
hundred (11,400) class B shares, twelve thousand (12,000) class C shares, twelve 
thousand (12,000) class D shares, twelve thousand (12,000) class E shares, twelve 
thousand (12,000) class F shares, twelve thousand (12,000) class G shares, twelve 
thousand (12,000) class H shares, twelve thousand (12,000) class I shares, twelve 
thousand (12,000) class J shares, allocate an amount of 107,400 Euros to the share 
capital of the Company and allocate an amount of 880,000 to the share premium 
account of the Company. 

The Sole Shareholder approved the above valuation of the Contribution in Kind at an 
aggregate amount of one nine hundred and eighty-seven thousand four hundred 
Euros (EUR 987,400). 

The Sole Shareholder resolved to allocate one hundred and seven thousand four 
hundred Euros (EUR 107,400) to the share capital of the Company and eight hundred 
and eighty thousand Euros (EUR 880,000) to the share premium account of the 
Company. 

Proof of the transfer of the Contribution in Kind described hereabove to the 
Company was given to the undersigned notary. 

FOURTH RESOLUTION 

The Sole Shareholder resolves to amend the articles of association of the Company 
and restate them in order to reflect the creation of new classes of shares and the 
capital increase as well as to adapt them to the provisions of the law of 10 August 
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1915 on commercial companies, as amended, so that they read as set forth in item (4) 
of the agenda. 

EXPENSES 

The expenses, costs, remunerations and charges in any form whatsoever, which shall 
be borne by the Company as a result of the present deed are estimated at two 
thousand two hundred euros (EUR 2,200.-). 

There being no further business, the general meeting of shareholders is closed. 
Whereof the present notarial deed is drawn in Redange-sur-Attert, on the year and 
day first written above. 

The undersigned notary who understands and speaks English, states herewith that on 
request of the above appearing party, the present deed is worded in English, followed 
by a French version, at the request of the same appearing party, in case of 
discrepancies between the English and the French texts, the English version shall 
prevail. 

The document having been read to the proxy holder of the appearing party, who is 
known to the undersigned notary by his surname, first name, civil status and 
residence, such person signed together with the undersigned notary, this original 
deed. 

Suit la traduction en fran^ais du texte qui precede 

L’an deux mille seize, le vingt-troisieme jour du mois de decembre, 

Par-devant Maitre Danielle KOLBACH, notaire de residence a Redange-sur-Attert, 
Grand-Duche de Luxembourg, 

A COMPARU 

Colony Capital Operating Company LLC, une limited liability company, ayant 
son siege social au 271 1 Centerville Road, Suite 400, DE- 19808 Wilmington (USA), 
immatriculee au Registre de Commerce du Delaware sous le numero 4987744 
ici representee par Sara Lecomte, employee, residant professionnellement a redange- 
sur-Attert, en vertu d’une procuration donnee sous seing prive, qui apres avoir ete 
paraphee ne varietur par le mandataire de la partie comparante et par le notaire, 
restera annexee au present acte pour etre soumise avec lui aux formalites 
d’enregistrement, 

etant l’associe unique (l’«Associe Unique ») de ColHT S.a r.l. (ci-apres la 
« Societe »), une societe a responsabilite limitee, ayant son siege social au 121, rue 
de la Faiencerie, L-1511 Luxembourg, Grand-Duche de Luxembourg, ayant un 
capital social de douze mille six cents Euro (12.600,- EUR), immatriculee aupres du 
Registre de Commerce et des Societes a Luxembourg sous le numero B 195 732, 
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constitute selon un acte re 9 u par Maitre Danielle Kolbach, notaire de residence a 
Redange-sur-Attert, le 23 mars 2015, publie au Memorial C, Recueil des Societes et 
Associations numero 1293 du 19 mai 2015. Les statuts de la Societe n’ont pas encore 
ete modifies depuis la constitution de la Societe. 

La partie comparante a declare et requis le notaire d’acter que : 

L’Associe Unique detient l’ensemble des douze mille six cents (12.600) parts 
sociales d’une valeur nominale d’un euro (1,-EUR) chacune, de sorte que les 
decisions peuvent etre valablement prises sur les points suivants : 

ORDRE DU JOUR 

1. Creation de dix (10) classes d’actions, nommement designees parts sociales de 
classe A, parts sociales de classe B, parts sociales de classe C, parts sociales de 
classe D, parts sociales de classe E, parts sociales de classe F, parts sociales de 
classe G, parts sociales de classe H, parts sociales de classe I et parts sociales de 
classe J, chaque part sociale de telles classes ayant chacune une valeur nominale 
d’un euro (1,- EUR) chacune et etant assortie des droits et obligations tels 
qu’enonces ci-dessous au point (4) de l’ordre du jour. 

2. Reclassification des douze mille six cents (12.600) parts sociales existantes 
emises par la Societe en douze mille (12.000) parts sociales de classe A et six 
cents (600) parts sociales de classe B. 

3. Augmentation du capital social emis de la Societe d’un montant de cent sept 
mille quatre cents euros (107.400 EUR) de fa 9 on a le porter de son montant 
actuel de douze mille six cents euros (12.600 EUR) a cent vingt mille euros 
(120.000 EUR) par l’emission d’un nombre total de cent sept mille quatre cents 
(107.400) nouvelles parts sociales subdivisees en neuf (9) classes differentes 
comme suit : 

- onze mille quatre cents (11 .400) parts sociales de classe B, 

- douze mille (12.000) parts sociales de classe C, 

- douze mille (12.000) parts sociales de classe D, 

- douze mille (12.000) parts sociales de classe E, 

- douze mille (12.000) parts sociales de classe F, 

- douze mille (12.000) parts sociales de classe G, 

- douze mille (12.000) parts sociales de classe H, 

- douze mille (12.000) parts sociales de classe I, 

- douze mille (12.000) parts sociales de classe J, 

chacune ayant une valeur nominale d'un euro (1,- EUR) (les « Nouvelles Parts 
Sociales »), pour un prix total de souscription de neuf cent quatre-vingt-sept 
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mille quatre cents euros (987.400 EUR) (le « Prix de Souscription ») ; paiement 
du Prix de Souscription par l’Associe Unique par un apport en nature d’une 
creance (en vertu d’un acompte de l’associe) d’une valeur de neuf cent quatre- 
vingt-sept mille quatre cents euros (987.400 EUR) par l’Associe Unique dont 
cent sept mille quatre cents euros (107.400 EUR) seront alloues au capital social 
de la Societe et huit cent quatre -vingt mille euros (880.000 EUR) seront alloues 
au compte de la prime d’ emission de la Societe ; 

4. Modifications subsequente des statuts de la Societe et refonte afin de refleter la 
creation de nouvelles classes de parts sociales et 1’ augmentation de capital et afin 
de les adapter aux dispositions de la loi modifiee du 10 aout 1915 concemant les 
societes commerciales de sorte qu’ils soient lus comme suit : 

1. DENOMINATON 

II est forme par les parties comparantes et toutes les personnes qui deviendront par 
la suite Associes, une societe a responsabilite limitee sous la denomination de « 
ColHT S.a rd. » (la « Societe »). La Societe sera regie par les presents statuts (les « 
Statuts ») et la loi modifiee du 10 aout 1915 concemant les societes commerciales 
(la « Loi »). 

2. OB JET SOCIAL 

La Societe a pour objet social : 

(i) l 'acquisition, la detention et la cession, sous quelque forme que ce soit et par tons 
moyens, par voie directe ou indirecte, de participations, droits, et interets (de 
quelque forme que ce soit) dans toutes societes luxembourgeoises ou etrangZes, 

(ii) l’ acquisition par achat, souscription ou de toute autre maniere, ainsi que 
I'alienation par vente, echange ou de toute autre maniere de titres de capital, 
actions/parts sociales, obligations, creances, billets et autres valeurs, instruments de 
dettes ou instruments financiers de toutes sortes et 

(Hi) la detention, le developpement, la gestion et la cession d'un portefeuille d'actifs 
(compose outre des actifs decrits aux points (i) et (ii) ci-dessus, de brevets ou 
d’ autres droits de propriete intellectuelle de quelque nature ou origine que ce soit). 
De plus, la Societe peut faire l’ acquisition et proceder a la vente de proprietes 
immobilizes pour son compte, tant au Grand-Duche de Luxembourg qu'a I'etranger 
et elle peut realiser toutes les operations affZentes a ces proprietes immobilizes. 

La Societe peut emprunter sous quelque forme que ce soit et proceder aux emissions 
d’ obligations, convertibles ou non, et de certificats de creance, sauf par voie d’offre 
publique. Elle peut etre partie a tout type de contrat de pret et peut proceder, 
uniquement par voie de placement prive, a remission de billets a ordre, 
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d’ obligations et de titres et instruments de toute autre nature. La Societe peut prefer 
des fonds (avec on sans garantie), y compris notamment, ceux resultant de tous 
emprunts et/ou d' emissions de titres, a ses filiales, societes affiliees ainsi qu’a toute 
autre societe. La Societe peut egalement consentir des garanties et nantir, ceder, 
grever de charges on autrement creer et accorder des suretes sur tout on partie de 
ses actifs afin de garantir ses propres obligations et cedes de toute autre societe et, 
de maniere generale, en sa faveur et en faveur de toute autre societe on personne. En 
tout etat de cause, la Societe ne peut effectuer aucune activite reglementee du secteur 
financier sans avoir obtenu 1 ’ autorisation requise. 

La Societe peut conclure, delivrer et executer toutes operations de swaps, operations 
a terme (futures), operations sur produits derives, marches a prime (options), 
operations de rachat, prets de titres ainsi que toutes autres operations similaires. La 
Societe peut, de maniere generale, employer toutes techniques et instruments lies a 
des investissements en vue de leur gestion efficace, y compris des techniques et 
instruments destines a la proteger contre les risques de credit, de change, de taux 
d'interet et autres risques. 

Les descriptions ci-dessus doivent etre interpretees dans leur sens le plus large et 
leur enumeration n'est pas restrictive. L'objet social couvre toutes les operations 
auxquelles la Societe participe et tous les contrats passes par la Societe, dans la 
mesure oil ils sont connexes on propices a la realisation de l'objet social decrit ci- 
dessus. 

D'une faqon generale, la Societe peut prendre toutes mesures de surveillance et de 
controle et effectuer toute operation ou transaction qu'elle considere necessaire ou 
utile pour Vaccomplissement et le developpement de son objet social de la maniere la 
plus large. 

La Societe peut accomplir toutes les operations commer dales, industrielles et 
financieres se rapportant directement ou indirectement a son objet ou susceptibles de 
favoriser son developpement. 

3. DUREE 

La Societe est constitute pour une duree illimitee. 

4. SIEGE SOCIAL 

Le siege social est etabli a Luxembourg. 

II peut etre transfere au sein de la me me commune ou en toute autre commune du 
Grand-Duche de Luxembourg par une resolution des Associes de la Societe (l’« 
Assemblee Generale ») ou par une resolution du college de gerance ou du gerant 
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unique, selon le cas, auquel cas le college de gerance on le gerant unique, selon le 
cas, aura toute competence pour modifier les Statuts en consequence. 

La Societe peut avoir des bureaux el des succursales, tant an Luxembourg qu’a 
I ’etr anger. 

Dans le cas oil le gerant unique ou, le cas echeant, le college de gerance estimerait 
que des evenements extraordinaires d’ordre politique, economique ou social, de 
nature a compromettre les activites normales de la Societe au siege social ou la 
communication aisee entre ce siege et I’etranger, ont eu lieu ou sont sur le point 
d’ avoir lieu, le siege social peut etre transfer e provisoirement a V etr anger jus qu’a 
cessation complete de ces circonstances anormales ; ces mesures provisoires 
n ’auront aucun effet sur la nationality de la Societe qui, en depit du transfert 
provisoire de son siege social, demeurera une societe luxembourgeoise. Ces mesures 
provisoires seront prises et portees a la connaissance des parties interessees par le 
gerant unique ou, le cas echeant, le college de gerance. 

5. CAPITAL SOCIAL 

5.1 Le capital social de la Societe est fixe a cent vingt mille euros (120.000,- 
EUR) represente par un total de cent vingt mille (120.000) parts sociales de 
differentes classes, soil : 

douze mille (12.000) parts sociales de classe A, 
douze mille (12.000) parts sociales de classe B, 
douze mille (12.000) parts sociales de classe C, 
douze mille (12.000) parts sociales de classe D, 
douze mille (12.000) parts sociales de classe E, 
douze mille (12.000) parts sociales de classe F, 
douze mille (12.000) parts sociales de classe G, 
douze mille (12.000) parts sociales de classe H, 
douze mille (12.000) parts sociales de classe I, 
douze mille (12.000) parts sociales de classe J, 

chacune integralement liberee et ayant une valeur nominate d'un euro (1,- EUR) 
chacune. Dans les Statuts, 'Associes" signifie les detenteurs au moment pertinent des 
Parts Sociales et "Associe" doit etre interprets conformement. 

5.2 Le capital de la Societe peut etre augmente ou reduit par une resolution des 
Associes adoptee de la maniere requise pour la modification des presents Statuts. 

5.3 Le capital social de la Societe peut etre reduit par I’annulation de parts 
sociales, y compris par I’annulation d’une ou de plusieurs classes entieres de parts 
sociales par le rachat et I ’annulation de toutes les parts sociales emises dans cette 
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fees) classe(s). En cas de rachats et d’annulations de classes de parts sociales, ces 
annulations et rachats de parts sociales se feront dans le sens inverse de Vordre 
alphabetique (en commenqant par la classe J). 

5.4 En cas de reduction du capital social par le rachat et I’annulation d’une 
classe de parts sociales (dans Vordre prevu a V article 5.3), les droits des detenteurs 
de cette classe de parts sociales seront limites au Montant Total d’Annulation, au 
prorata de leur detention dans cette classe. Les porteurs de parts sociales de la 
classe de parts sociales rachetee et annulee recevront de la part de la Societe un 
montant egal a la Valeur d’Annulation par Part Sociale pour chaque part sociale de 
la classe concernee detenue par eux et annulee. 

La Valeur d’Annulation par Part Sociale sera calculee en divisant le Montant Total 
d’Annulation par le nombre de parts sociales emises dans la classe de parts sociales 
devant etre rachetee et annulee. 

5.5 Le Montant Total d’Annulation sera un montant determine par le gerant 
unique on le college de gerance, selon le cas, et approuve par l ’assemblee generale 
des Associes sur la base des Comptes Interimaires concernes. Le Montant Total 
d’Annulation de chacune des classes J, I, H, G, F, E, D, C, B et A sera limite au 
Montant Disponible de la classe concernee au moment de l ’annulation de la classe 
concernee, mais pent etre egale a un montant inferieur s ’il en est decide ainsi par 
V Assemblee Generale prise selon les modalites prevues en matiere de modification 
des Statuts. 

5.6 Au moment du rachat et de I’annulation des parts sociales de la classe 
concernee, la Valeur d’Annulation par Part Sociale deviendra due et payable par la 
Societe. 

5 . 7 Toute prime d’ emission disponible est distribuable. 

5.8 La Societe pent creer un compte de prime d’ emission (le « Compte de Prime 
d’Emission ») sur lequel toute prime d’emission payee pour toute part sociale sera 
versee. Les decisions quant a l ’utilisation du Compte de Prime d ’Emission doivent 
etre prises par le gerant unique on, le cas echeant, le college de gerance, sous 
reserve de la Loi et des Statuts. 

6. MODIFICATION DU CAPITAL SOCIAL 
Le capital social pourra a tout moment etre augmente on reduit moyennant decision 
de TAssocie unique sinon de V Assemblee Generale, conformement a I'article 14.2 
des Statuts. 
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7. PARTICIPATION AUX BENEFICES 

Chaque part sociale donne droit aux distributions de dividende proportionnellement 
au nombre des parts existantes. 

8. PARTS SOCIALES INDIVISIBLES 

Les parts sociales sont indivisibles a I'egard de la Societe qui ne reconnait qu'un seul 
proprietaire pour chacune d'elles. Les coproprietaires indivis de parts sociales sont 
tenus de se faire representer aupres de la Societe par une seule et meme personne. 

9. TRANSFERTDE PARTS SOCIALES 

Toutes cessions de parts sociales detenues par LAssocie unique sont libres. 

En cas de pluralite d'Associes, la cession de parts sociales inter vivos a des tiers 
non-Associes doit etre autorisee par VAssemblee Generale representant au moins 
75% du capital social de la Societe. Une telle autorisation n'est pas requise pour une 
cession de parts sociales entre Associes. 

La cession de parts sociales causa mortis a des tiers non-Associes doit etre acceptee 
par les Associes qui represented trois quarts des droits appartenant aux survivants. 
Les exigences des articles 189 et 190 de la Loi doivent etre respectees. 

10. RACHAT DE PARTS SOCIALES 

La Societe pourra acquerir ses propres parts sociales pourvu que la Societe dispose 
a cette fin de reserves distribuables on profits a cet effet et en conformite avec les 
dispositions de la Loi. 

L 'acquisition et la disposition par la Societe de parts sociales detenues par elle dans 
son propre capital social ne pourra avoir lieu qu'en vertu d'une resolution et 
conformement aux conditions qui seront decidees par LAssocie unique on 
VAssemblee Generale. Les exigences de quorum et de majorite applicables aux 
modifications des presents Statuts en vertu de I'article 14.2 des presents Statuts sont 
d' application. 

11. DECES, INCAPACITE, FAILLITE OU DECONFITURE DES 
ASSOCIES 

Le deces, Lincapacite, la faillite on la deconfiture de LAssocie unique, sinon d'un des 
Associes, ne mettent pas fin a la Societe. 

12. GERANCE 

La Societe est geree par un on plusieurs gerants. Si plusieurs gerants ont etc 
designes, ils formeront un college de gerance. Le on les gerant(s) n'ont pas besoin 
d'etre Associes. Le on les gerants sont designes, revoques et remplaces par 
VAssemblee Generale, par une resolution adoptee par des Associes representant plus 
de la moitie du capital social. 
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Un president pro tempore du college de gerance pent etre designe par le college de 
gerance pour chaque reunion du college de gerance de la Societe. Le president, si un 
president a etc designe, presidera la reunion du college de gerance pour laquelle 
il/elle aura etc designe. Le college de gerance designera un president pro tempore 
par vote de la majorite des gerants presents on represents lors du college de 
gerance. 

Vis-a-vis des tiers, le gerant unique, ou en cas de pluralite de gerants, le college de 
gerance, a les pouvoirs les plus etendus pour agir au nom et pour le compte de la 
Societe en toutes circonstances et pour executer et approuver les actes et operations 
en relation avec Vobjet social de la Societe. 

Tous les pouvoirs non expressement reserves par la Loi ou les presents Statuts a 
I'Assemblee Generale sont de la competence du gerant unique ou, en cas de pluralite 
de gerants, de la competence du college de gerance. 

En cas de gerant unique, la Societe sera engagee par la seule signature du gerant, et 
en cas de pluralite de gerants, par la signature conjointe de deux (2) gerants 
quelconques. 

Le gerant unique ou, en cas de pluralite de gerants, le college de gerance pourra 
deleguer ses competences pour des operations specifiques (y compris la delegation 
de competence pour des actes specifiques usuels dans le cadre d'operations effectuee 
a des conditions normales) a un ou plusieurs mandataires ad hoc. Le gerant unique 
ou, en cas de pluralite de gerants, le college de gerance determinera la 
responsabilite de chaque mandataire, sa remuneration (si le mandat est remunere), 
la duree de la periode de representation et n'importe quelles autres conditions 
pertinentes de ce mandat. 

En cas de pluralite de gerants, les decisions du college de gerance seront prises a la 
majorite des voix des gerants presents ou represents. Le college de gerance peut 
deliberer ou agir valablement seulement si au moins la majorite de ses membres est 
presente ou representee lors de la reunion du college de gerance. 

En cas de pluralite de gerants, avis ecrit de toute reunion du college de gerance sera 
donne a tons les gerants par ecrit ou telecopie ou courriel (e-mail), au moins 24 
(vingt-quatre) heures avant I'heure prevue pour la reunion, sauf s'ily a urgence. Une 
reunion du college de gerance pourra etre convoquee par tout gerant. On pourra 
passer outre cette convocation si les gerants sont presents ou represents au college 
de gerance et s'ils declarent avoir et informes de I’ordre du jour. Une convocation 
speciale ne sera pas requise pour une reunion du college de gerance se tenant a une 
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heure et a un endroit determines dam une resolution prealablement adoptee par le 
college de gerance. 

Tout gerant pourra se faire representer en designant par ecrit on par telecopie on 
courriel (e-mail) un autre gerant comme son mandataire. Tout gerant peut participer 
a une reunion du college de gerance par conference telephonique, visioconference 
ou par ou par tout autre moyen similaire de communication permettant a torn les 
gerants qui prennent part a la reunion d'etre identifies et de deliberer. La 
participation d'un gerant a une reunion du college de gerance par conference 
telephonique, visioconference on par on par tout autre moyen similaire de 
communication auquel est fait reference ci-dessus sera consideree comme une 
participation en personne a la reunion et la reunion sera cense avoir etc tenue au 
siege social. Les decisions du college de gerance seront consignees dans un proces- 
verbal qui sera conserve an siege social de la Societe et signe par les gerants 
presents au college de gerance, ou par le president du college de gerance, si un 
president a etc designe. Les procurations, s'il y en a, seront jointes an proces -verbal 
de la reunion. 

Nonobstant les dispositions qui precedent, les decisions du college de gerance 
peuvent egalement etre prises par ecrit, et dans ce cas, de telles resolutions 
circulaires consisteront en un seul ou plusieurs documents contenant les resolutions 
et signe(s) par tons les membres du college de gerance sans exception. La date d'une 
telle decision circulaire sera la date de la derniere signature. De telles resolutions 
circulaires seront considerees comme ayant etc tenues a Luxembourg. 

13. RESPONSABILITE DES GERANTS 

Le ou les gerants (selon le cas) ne contractent, a raison de leur fonction, aucune 
obligation personnelle relativement aux engagements regulierement pris par eux au 
nom de la Societe. 

14. ASSEMBLEES GENERALES DES ASSOCIES 
14.1. Pouvoirs et droits de vote 

(i) Les resolutions des Associes sont adoptees en Assemblee Generale ou par 
voie de resolutions circulaires (les « Resolutions Circulaires des 
Associes ») dans le cas ou le nombre d’ Associes est inferieur ou egal a 
soixante (60). 

(ii) Dans le cas ou les resolutions sont adoptees par Resolutions Circulaires des 
Associes, un projet explicite de la ou des resolutions a prendre devra etre 
envoye a chaque Associe, et chaque Associe signera la ou les resolutions. 
Les Resolutions Circulaires des Associes signees par torn les Associes sont 
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valables et engagent la Societe comme si elles avaient ete adoptees lors 
d’une Assemblee Generale valablement convoquee et tenue et portent la 
date de la derniere signature. 

(Hi) Chaque part sociale donne droit dun (1) vote. 

14.2 Convocations, quorum, majorite et procedure de vote 

(i) L ’Assemblee Generale se reunira sur convocation du college de gerance, en 
vertu d’un avis reproduisant Vordre du jour envoye au moins huit (8) jours avant la 
date de la reunion, a chaque Associe adresse, 

(i) par courrier recommande aux Associes a leur adresse figurant dans le registre 
des Associes tenu par la Societe on 

(ii) si un Associe a accepte de maniere individuelle d’autres moyens de 
communications par, 

(x) courriel a l ’adresse electronique fournie par l ’Associe et inscrite dans le registre 
des Associes de la Societe, (y) par lettre missive on par coursier a V adresse de 
V Associe inscrite dans le registre des Associes on (z) tout autre moyen de 
communications accepte par un tel Associe. 

Un tel Associe pent a tout moment revoquer son acceptation d’autres moyens de 
convocation que le courrier recommande, a condition que la Societe reqoive sa 
revocation au plus tard quinze (15) jours avant la date a laquelle l ’assemblee aura 
lieu. Si I’integralite du capital social de la Societe est representee a une reunion, la 
reunion pent etre tenue sans avis de convocation prealable. 

Dans le cas de resolutions ecrites, le texte de ces resolutions doit etre envoye 

(i) par courrier recommande aux Associes a leur adresse figurant dans le registre 
des Associes tenu par la Societe on 

(ii) si un Associe a accepte de maniere individuelle d’autres moyens de 
communications par (x) courriel a V adresse electronique fournie par V Associe et 
inscrite dans le registre des Associes de la Societe au moins quinze (15) jours avant 
la reception du texte des resolutions (y) pour coursier ou (z) tout autre moyen de 
communications accepte par un tel Associe. Les resolutions prendront effet sur 
approbation a la majorite tel que prevu par la loi en matiere de decisions collectives 
(ou a condition que soient respectees les conditions de majorite, a la date v 
precisee). Des resolutions ecrites unanimes peuvent etre adoptees a tout moment et 
ce, sans convocation prealable. 

Les resolutions devant etre adoptees a l ’Assemblee Generale ou par des Resolutions 
Circulates des Associes prendront effet apres approbation de la majorite tel que 
prevu par la loi en matiere de decisions collectives (ou a condition que soient 
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respectees les conditions de majorite, a la date y etant precisee). Des resolutions 
ecrites unanimes peuvent etre adoptees a tout moment et ce, sans convocation 
prealable. 

Sauf disposition contraire de la loi, les decisions de T Assemblee Generate seront 
valablement adoptees si elles sont approuvees par des Associes representant plus de 
la moitie du capital social. Si cette majorite n ’est pas atteinte a la premiere 
Assemblee Generate on a la premiere consultation ecrite, les Associes seront 
convoques a une seconde Assemblee Generate on consultes une seconde fois, et les 
decisions seront adoptees a la majorite des voix exprimees, quelle que soit la portion 
du capital social representee. 

Les decisions portant sur la modification des Statuts et le changement de nationality 
sont prises par les Associes representant au moins trois quarts du capital social 
emis. L ’augmentation des engagements des Associes doit etre approuvee par tons les 
Associes. 

Tout Associe peut participer a une Assemblee Generate par conference telephonique, 
visioconference on un moyen similaire de communication par lequel (i) les Associees 
assistant a la reunion peuvent etre identifies, (ii) toutes les personnes participant a la 
reunion peuvent s ’entendre et communiquer entre elles, (Hi) la reunion est 
retransmise de fagon continue et (iv) les Associes peuvent deliberer correctement. 

La participation a une reunion par ces moyens constitue line presence en personne a 
cette reunion. Aux fins du present paragraphe, un associe ou son mandataire 
assistera neanmoins a la reunion en personne au siege social de la Societe. Tout 
changement de nationality de la Societe et toute augmentation de l ’engagement d’un 
Associe dans la Societe requiert le consentement unanime des Associes. 

15. ASSOCIE UNIQUE 

L ’Associe unique exerce tous les pouvoirs conferes par la Loi a l ’Assemblee 
Generale. Toute reference dans les Statuts aux Associes et a l ’Assemblee Generale 
ou aux Resolutions Circulates des Associes doit etre consideree, le cas echeant, 
comme une reference a l ’Associe unique ou aux resolutions de ce dernier. 

Les resolutions de T Associe unique sont consignees dans des proces-verbaux ou 
redigees par ecrit. 

16. ANNEESOCIALE 

L'annee sociale de la Societe commence le ler janvier et se termine le 31 decembre 
de chaque annee. 
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17. COMPTES ANNUELS 

Le gerant unique ou, en cas de pluralite de gerants, le college de gerance arretera 
les comptes annuels de la Societe qui seront soumis a I'approbation de l ’Assemblee 
Generale ou de lAssocie unique. 

18. DISTRIB UTION DES BENEFICES, RESER VES 

Sur le benefice net, il est preleve cinq pour cent (5%) pour la constitution d’une 
reserve legale. Ce prelevement cesse d’etre obligatoire lorsque cette reserve atteint 
dix pour cent (10%) du capital social emis de la Societe. 

Le solde pent etre distribue aux Associes sur decision d’une Assemblee Generale 
conformement aux dispositions enoncees ci-apres. 

Les Associes peuvent decider de declarer et de payer des acomptes sur dividendes 
sur la base d’un etat comptable prepare par le gerant unique ou le college de 
gerance, selon le cas, duquel il ressort que des fonds suffisants sont disponibles pour 
distribution, etant entendu que les fonds a distribuer ne peuvent pas exceder le 
montant des benefices realises depuis la fin du dernier exercice comptable, augmente 
des benefices reportes et des reserves distribuables, mais diminue des pertes 
reportees et des sommes a allouer a une reserve constitute en vertu de la loi, 
conformement aux dispositions enoncees ci-apres. 

Le Compte de Prime d Emission pent etre distribue aux Associes par une decision du 
gerant unique ou du college de gerance, selon le cas, conformement aux dispositions 
enoncees ci-apres. L Assemblee Generale des Associes peut decider d’ allouer tout 
montant du Compte Prime d ’Emission a la reserve legale. 

Les dividendes declares peuvent etre payes en toute devise choisie par le gerant 
unique ou, le cas echeant, le college de gerance, et peuvent etre verses en temps et 
lieu qu’il appartiendra an gerant ou, le cas echeant, an college de gerance, de 
determiner. Le gerant unique ou, le cas echeant, le college de gerance, peut ou 
peuvent decider de maniere definitive le taux de change applicable pour convertir les 
montants des dividendes dans la devise de leur paiement. 

En cas de declaration de dividende, ce dividende sera reparti et paye comme suit : 

(i) chaque part sociale de classe A (s ’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule dix pourcent 
(0,10%) de la valeur nominate de cette part sociale par an, ensuite 

(ii) chaque part sociale de classe B (s ’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule quinze 
pourcent (0,15%) de la valeur nominate de cette part sociale par an, ensuite 
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(iii) chaque part sociale de classe C (s ’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule vingt pourcent 
(0,20%) de la valeur nominate de cette part sociale par an, ensuite 

(iv) chaque part sociale de classe D (s’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule vingt-cinq 
pourcent (0,25%) de la valeur nominate de cette part sociale par an, ensuite 

(v) chaque part sociale de classe E (s’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule trente pourcent 
(0,30%) de la valeur nominate de cette part sociale par an, ensuite 

(vi) chaque part sociale de classe F (s’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule trente-cinq 
(0,35%) de la valeur nominate de cette part sociale par an, ensuite 

(vii) chaque part sociale de classe G (s’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule quarante 
pourcent (0,40%) de la valeur nominate de cette part sociale par an, ensuite 

(viii) chaque part sociale de classe H (s’il en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule quarante-cinq 
pourcent (0,45%) de la valeur nominate de cette part sociale par an, ensuite 

(ix) chaque part sociale de classe I (s ’it en existe) donne droit a un 
dividende cumulatif d’un montant non inferieur a zero virgule cinquante 
pourcent (0,50%) de la valeur nominate de cette part sociale par an, ensuite 
(x) le solde du montant total distribue sera alloue dans son integralite aux 

detenteurs de la derniere classe dans le sens inverse de l ’ordre alphabetique 
(c.-a-d. en commencant par les parts sociales de classe J, puis s ’il n ’y a pas 
de parts sociales de classe I, les parts sociales classe H, et ainsi de suite 
jusqu ’a ce qu ’il ne reste que des parts sociales de classe A). 

19. LIQUIDATION 

Lors de la dissolution de la Societe, la liquidation sera faite par un on plusieurs 
liquidateurs, Associes on non, nommes par les Associes qui fixeront leurs pouvoirs et 
lews emoluments. 

En vertu de la liquidation de la Societe, Vexcedent d'actif de la Societe disponible 
pour distribution entre les Associes doit etre distribue aux Associes, par voie de 
versements anticipes ou apres le paiement (ou provisions, selon le cas) du passif de 
la Societe. 

Les dispositions de l’ article 18 s ’appliquent mutatis mutandi a ces paiements. 
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20. COMMISSAIRE A UX COMPTES - REVISEUR D 'ENTREPRISES 

Conformement a l' article 200 de la Loi, la Societe doit etre controlee par un 
commissaire aux comptes settlement si elle a plus de 60 (soixante) Associes. Un 
reviseur d'entreprises doit etre nomme si Vexemption p revue a Varticle 69 (2) de la 
loi du 19 decent bre concernant le registre de commerce et des societes ainsi que la 
comptabilite et les comptes annuels des entreprises n'est pas applicable. 

21. DEFINITIONS 

Dans les presents Statuts, les mots et expressions qui suivent auront respectivement 
la signification suivante : 

Montant signifie le montant total des benefices nets de la 
Disponible Societe (incluant les benefices reportes) augmente 
de (i) toute prime d’emission librement distribuable 
/ apport au capital sans emission de parts sociales 
(compte 115 du plan comptable general du 
Luxembourg) et toute autre reserve librement 
distribuable et (ii), le cas echeant, du montant de la 
reduction de capital social et de la reduction de la 
reserve legale en rapport avec la classe de parts 
sociales devant etre annulee, mais diminue de (i) 
toutes les pertes (y compris les pertes reportees), 

(ii) toutes les sommes a porter en reserve(s) non 
distribuable(s) en vertu des obligations de la loi on 
des statuts et (in) tout Droit au Profit, chaque fois 
tel que determine sur la base des Comptes 
Interimaires concernes ( afin d’eviter tout doute, 
sans double comptage), de sorte que : 

MD = (BN + PE+ RC) -(P + OL+ DP) 
oil : 

MD = Montant Disponible 

BN = benefices nets (y compris les benefices 
reportes) 

PE = toute prime d’emission librement distribuable 
/ apport au capital sans emission de parts sociales 
(compte 115 du plan comptable general du 
Luxembourg) et autre reserve librement 
distribuable 
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Comptes 

Interimaires 

Date des 

Comptes 

Interimaires 

Droit au 

Profit 


RC = le montant de la reduction de capital social 
et de la reduction de la reserve legale en rapport 
avec la classe de parts sociales devant etre annulee 
P = pertes (y compris les pertes reportees) 
exprimees en un montant positif 
OL = toutes les sommes a porter en reserve(s) non 
distribuable(s) en vertu des obligations de la loi ou 
des statuts. 

DP = Droit au Profit 

signifie les comptes intermediates de la Societe a 
la Date des Comptes Interimaires concernee. 
signifie la date intervenant au plus tot huit (8) jours 
avant la date du rachat et de Vannulation de la 
classe de parts sociales concernee. 
signifie les dividendes alloues aux autres classes de 
parts sociales non rachetees, dans la mesure oil ils 
ont etc accumules et non paves au moment du 
rachat. 


22. REFERENCE AUX DISPOSITIONS LEGALES 


Pour tout ce qui n'est pas regie par les presents statuts, les Associes s'en referent aux 
dispositions legates de la Loi. 

Apres avoir dument examine chaque point figurant a l’ordre du jour, l’Associe 
Unique adopte, et requiert le notaire instrumentant d'acter, les resolutions suivantes : 

PREMIERE RESOLUTION 

L’Associe Unique decide de creer dix (10) classes d’actions, nommement designees 
parts sociales de classe A, parts sociales de classe B, parts sociales de classe C, parts 
sociales de classe D, parts sociales de classe E, parts sociales de classe F, parts 
sociales de classe G, parts sociales de classe H, parts sociales de classe I et parts 
sociales de classe J, chaque part sociale de telles classes ayant chacune une valeur 
nominale d’un euro (1,- EUR) chacune et etant assortie des droits et obligations tels 
qu’enonces ci-dessous au point (4) de l’ordre du jour. 

DEUXIEME RESOLUTION 

L’Associe Unique decide de reclassifier les douze mille six cents (12.600) parts 
sociales existantes emises par la Societe en douze mille (12.000) parts sociales de 
classe A et six cents (600) parts sociales de classe B. 
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TROISIEME RESOLUTION 

L’Associe Unique decide d’augmenter le capital social emis de la Societe d’un 
montant de cent sept mille quatre cents euros (107.400 EUR) de fa9on a le porter de 
son montant actuel de douze mille six cents euros (12.600 EUR) a cent vingt mille 
euros (120.000 EUR) par remission d’un nombre total de cent sept mille quatre 
cents (107.400) nouvelles parts sociales subdivisees en neuf (9) classes differentes 
coniine suit : 

- onze mille quatre cents (11 .400) parts sociales de classe B, 

- douze mille (12.000) parts sociales de classe C, 

- douze mille (12.000) parts sociales de classe D, 

- douze mille (12.000) parts sociales de classe E, 

- douze mille (12.000) parts sociales de classe F, 

- douze mille (12.000) parts sociales de classe G, 

- douze mille (12.000) parts sociales de classe H, 

- douze mille (12.000) parts sociales de classe I, 

- douze mille (12.000) parts sociales de classe J, 

chacune ayant une valeur nominale d'un euro (1,- EUR) (les « Nouvelles Parts 
Sociales »). 

Les Nouvelles Parts Sociales ont ete entierement souscrites par l’Associe Unique et 
integralement payees au moyen d’un apport en nature d’une creance d’un montant de 
neuf cent quatre-vingt-sept mille quatre cents euros (987.400 EUR) detenue par 
l’Associe Unique contre la Societe (E « Apport en Nature »). 

L’Apport en Nature a ete plus amplement decrit et evalue dans le rapport du gerant 
unique de la Societe le 20 decembre 2016 (rapport d’ evaluation qui restera annexe 
aux presentes et sera depose avec le present acte). 

La conclusion du rapport est coniine suit : 

« Le Gerant Unique, sur la base de ce qui precede, considere que la documentation 
et les assurances reques apportent une preuve valable de l' existence et de 
l ’importance de l ’Apport en Nature. 

Le Gerant Unique est d’avis que V Apport en Nature tel que decrit ci-dessus, tel que 
propose par I’Associe Unique en contrepartie de remission de onze mille quatre 
cents (11.400) parts sociales de classe B, douze mille (12.000) parts sociales de 
classe C, douze mille (12.000) parts sociales de classe D, douze mille (12.000) parts 
sociales de classe E, douze mille (12.000) parts sociales de classe F, douze mille 
(12.000) parts sociales de classe G, douze mille (12.000) parts sociales de classe H, 
douze mille (12.000) parts sociales de classe I, douze mille (12.000) parts sociales de 
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classe J de la Societe d’une valeur nominate d’un euro chacune, est egal a un 
montant total de 987.400 euros qui correspond au moins a la valeur nominate des 
Nouvelles Parts Sociales devant etre emises par la Societe et que, en consequence, la 
Societe pent emettre onze mille quatre cents (11.400) parts sociales de classe B, 
douze mille (12.000) parts sociales de classe C, douze mille (12.000) parts sociales 
de classe D, douze mille (12.000) parts sociales de classe E, douze mille (12.000) 
parts sociales de classe F, douze mille (12.000) parts sociales de classe G, douze 
mille (12.000) parts sociales de classe H, douze mille (12.000) parts sociales de 
classe I, douze mille (12.000) parts sociales de classe J, affecter un montant de 
107.400 euros au capital de la Societe et 880.000 euros au compte de la prime 
d’ emission de la Societe. » 

L’Associe Unique a approuve l’evaluation ci-avant de l’Apport en Nature a un 
montant total de neuf cent quatre-vingt-sept mille quatre cents euros (987.400 EUR). 
L’Associe Unique a decide d’attribuer cent sept mille quatre cents euros (107.400 
EUR) au capital social de la Societe et huit cent quatre -vingt mille Euros (880.000 
EUR) au compte prime d’ emission de la Societe. 

Preuve du transfert de l’Apport en Nature decrit ci-dessus a la Societe a ete donnee 
au notaire soussigne. 

QUATRIEME RESOLUTION 

L’Associe Unique decide de modifier les statuts de la Societe et les refondre afin de 
refleter la creation de nouvelles classes de parts sociales et 1’ augmentation de capital 
et afin de les adapter aux dispositions de la loi modifiee du 10 aout 1915 concernant 
les societes commerciales afin qu’ils soient lus tels que prevu au point (4) de l’ordre 
du jour. 

DEPENSES 

Le montant des depenses, frais, remunerations et charges, sous quelque forme que ce 
soit, qui incombent a la Societe ou qui sont mis a sa charge en consequence du 
present acte est evalue a environ deux mille deux cents (EUR 2.200,-). 

II n’y a pas d’autre point a l’ordre du jour, la seance est levee. 

Le notaire instrumentant qui comprend et parle anglais, constate sur demande de la 
partie comparante que le present acte est redige en langue anglaise suivi d'une 
traduction en fran 9 ais; a la demande de la meme partie comparante et en cas de 
divergence entre le texte anglais et le texte fran 9 ais, le texte anglais fait foi. 

Fait et passe a Redange-sur-Attert, meme date qu’en entete des presentes. 


-33 - 



Apres lecture faite au mandataire de la partie comparante, connu du notaire 
instrumentant par son nom, prenom usuel, date de naissance, etat civil et demeure, le 
mandataire des comparantes a signe avec le notaire le present acte. 

(signe) : S. LECOMTE, D.KOLBACH 

Enregistre a Diekirch Actes Civils le 27 decembre 2016 

Relation : DAC/2016/18437 

Refu soixante-quinze euros (EUR 75,-) 

Le Receveur (signe) : J.THOLL 
POUR EXPEDITION CONFORME 
Delivree a la societe sur sa demande 
Redange-sur-Attert, le 04 janvier 2017 
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